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CONSTATATION D’AUGMENTATION DE CAPITAL 
DU 15 DECEMBRE 2016 

Numero 16/37.009 

In the year two thousand and sixteen, on the fifteenth day of December, 
before Maitre Henri BECK, notary residing in Echternach, Grand Duchy of 
Luxembourg, 

there appeared: 

Peggy Simon, notary’s clerk, with professional address at 9, Rabatt, L-6475 
Echternach, Grand Duchy of Luxembourg, 

acting as the representative of Innova Partners, a private limited liability company 
(. societe a responsabilite limitee) incorporated and existing under the laws of the Grand 
Duchy of Luxembourg, having its registered office at 26-28 rue Edward Steichen, L- 
2540 Luxembourg, Grand Duchy of Luxembourg, registered with the Luxembourg 
Register of Commerce and Companies under number B 209388 (the Company), 

pursuant to the written resolutions taken by the board of managers of the Company 
(the Board of Managers) on 2 December 2016 (the Resolutions), a copy of the 
Resolutions, signed ne varietur by the appearing person and the undersigned notary, 
will remain attached to the present deed for the purpose of registration. 

The appearing person, representing the Board of Managers pursuant to the 
Resolutions, requested the notary to record the following statements: 

1) the Company was incorporated on 28 September 2016, pursuant to a 
deed drawn up by Maitre Henri Beck, notary resident in Echternach, Grand Duchy of 
Luxembourg, published in the Recueil Electronique des Societes et Associations (the 
Recueil) under reference RESA 201 61 1 2.41 on 7 October 201 6. Since that date, the 
Company’s articles of association (the Articles) have been amended for the last time 
on 1 December 2016 pursuant to a deed drawn up by the undersigned notary, published 
in the Recueil under number RESA_201 6_1 66.762 on 9 December 2016. 

2) The Company has a share capital of twelve thousand five hundred euros 
(EUR 12,500), represented by one hundred and twenty-five thousand (125,000) class 
B shares in registered form, having a nominal value of ten cents (EUR 0.10) each; 

3) Article 5.3 of the Articles provide as follows: 



“The Board is authorised to, for a period of five (5) years from the date of 
incorporation of the Company: 

(i) increase the current share capital once or several times up to fifty million 
Euro (EUR 50,000,000), by the issue of five hundred million (500,000,000) new shares 
being either redeemable class A ordinary shares in the capital of the Company with a 
nominal value of ten cents (EUR 0.10) each in registered form and having the rights 
and obligations as set out in the Articles (the Class A Shares) or class B ordinary 
shares in registered form, having a nominal value often cents (EUR 0.10) and having 
the rights and obligations as set out in the Articles (the Class B Shares) or a 
combination of Class A Shares and Class B Shares; and 

(ii) record each share capital increase by way of a notarial deed and amend 
the register of shares accordingly. ” 

4) As recorded in the Resolutions, the Board of Managers resolved to inter 

alia\ 

(a) increase the share capital of the Company by an amount of three 
thousand four hundred thirty-three Euro and seventy cents (EUR 3,433.70) in order to 
bring the share capital of the Company from its current amount of twelve thousand five 
hundred euros (EUR 12,500), to an amount of fifteen thousand nine hundred thirty- 
three euros and seventy cents (EUR 15,933.70) by the issuance to Giorialdo 
Consultants Limited, a private limited company incorporated under the laws of Cyprus 
having its registered office at Panaretos Eliana Complex, Flat/Office 104, Potamos 
Germansogeian, 4041, Limassol, Cyprus and registered with organization number 
506570 (the Subscriber), of thirty-four thousand three hundred thirty-seven (34,337) 
redeemable class A ordinary shares in the capital of the Company with a nominal value 
often cents (EUR 0.10) each in registered form and having the rights and obligations 
as set out in the Articles (the Share Issue), such Share Issue being subscribed for and 
fully paid up as follows: 

a contribution in kind of thirty four thousand two hundred forty seven 
(34,247) shares in Innova Edutainment S.A., a societe anonyme, incorporated under 
the laws of the Grand Duchy of Luxembourg, having its registered office at 26-28 rue 
Edward Steichen, L-2540 Luxembourg, Grand Duchy of Luxembourg, registered with 
the Luxembourg Register of Commerce and Companies under number B 1 87466, such 
shares having been assessed by the Board of Managers to have a value upon 
contribution equal to twenty-eight million six hundred forty-eight thousand nine hundred 
eighty-six United States Dollars (USD 28,648,986), being the equivalent of twenty-six 
million eigth hundred forty-two thousand four hundred eighty Euro and sixteen cents 
(EUR 26,842,480.16) applying the USD: RUB and RUB:EUR exchange rates published 
by the Central Bank of the Russian Federation on 3 December 2016 (the Share 
Contribution); and 

a contribution in cash in the amount of seven million three hundred sixty- 
four thousand seventy-nine United States dollars (USD 7,364,079), being the 
equivalent of six million eight hundred ninety-nine thousand seven hundred twenty-five 
Euro and sixty-eight cents (EUR 6,899,725.68) applying the USD: RUB and RUB:EUR 
exchange rates published by the Central Bank of the Russian Federation on 3 
December 2016 (the Cash Contribution), 



the Share Contribution and the Cash Contribution together being the Contribution 
and such Contribution being allocated as follows: 

- three thousand four hundred thirty-three euros and seventy cents (EUR 3,433.70) 
to the share capital account of the Company and 

- thirty-three million seven hundred thirty-eight thousand seven hundred seventy- 
two euros and fourteen cents (EUR 33,738,772.14) to the share premium account of 
the Company. 

Proof of the existence and of the value of the Contribution has been provided to 
the undersigned notary, who expressly acknowledges it. 

(b) authorise any lawyer or employee of Loyens & Loeff Luxembourg S. a 
r.l., having his/her professional address at 18-20 rue Edward Steichen, L-2540 
Luxembourg acting individually with full power of substitution, to appear before a Notary 
Public in Luxembourg to record in a notarial deed the increase of share capital as 
described above and more generally to take any and all steps, and sign any documents, 
agreements or other instruments as may be necessary in connection therewith. 

The new shares issued pursuant to the Resolutions were issued on the date of the 
Contribution by the Company, being 2 December 201 6, which was no earlier than thirty 
(30) days prior to the date of this deed. 

5) As a result of the above, the Board of Managers has resolved to amend 
article 5.1 of the Articles, which should now be read as follows: 

“5. 1 The issued share capital is set at fifteen thousand nine hundred thirty-three 
euros and seventy cents (EUR 15,933.70), represented by: 

a) thirty-four thousand three hundred thirty-seven (34,337) redeemable 
class A ordinary shares, in registered form, having a nominal value often cents (EUR 
0.10) each and having the rights and obligations as set out in the Articles (the Class A 
Shares); 

b) one hundred twenty-five thousand ( 1 25, 000) class B ordinary shares in 
registered form, having a nominal value of ten cents (EUR 0.10) each and having the 
rights and obligations as set out in the Articles (the Class B Shares). 

The undersigned notary, who understands and speaks English, states herewith 
that on request of the above appearing person, the present deed is worded in English, 
followed by a French version. On request of the same appearing person and in case of 
divergences between the English and the French text, the English version will prevail. 

WHEREOF, the present notarial deed was drawn up in Echternach, on the day 
named at the beginning of this document. 

The document having been read to the person appearing, known to the notary by 
surname, given name, civil status and residence, the said person appearing signed 
together with the notary the present deed. 

SUIT LA VERSION FRANCAISE DU TEXTE QUI PRECEDE: 

L'an deux mille seize, le quinzieme jour de decembre, 

par-devant Maitre Henri BECK, notaire de residence a Echternach, Grand-Duche 
de Luxembourg, 

a comparu: 

Peggy Simon, clerc de notaire, avec adresse professionnelle a 9, Rabatt, L-6475 
Echternach, Grand-Duche de Luxembourg, 


agissant en qualite de mandataire de Innova Partners, une socittt a responsabilite 
limitee constitute et existant en vertu du droit luxembourgeois, dont le siege social est 
etabli au 26-28 rue Edward Steichen, L-2540 Luxembourg, Grand-Duche de 
Luxembourg, immatriculee au Registre de Commerce et des Societes de Luxembourg 
sous le numero B 209388 (la Societe), 

en vertu de resolutions ecrites prises par le conseil de gerance de la Societe (le 
Conseil de Gerance) le 2 dtcembre 2016 (les Resolutions), une copie des 
Resolutions, signees ne varietur par la personne comparante et le notaire 
instrumentant, restera annexee au present acte pour les besoins de I’enregistrement. 

La personne comparante, representant le Conseil de Gerance conformement aux 
Resolutions, a requis le notaire d'acter les declarations suivantes : 

1) La Societe a ete constitute le 28 septembre 2016, suivant un acte passt 
par Maitre Henri Beck, notaire de rtsidence a Echternach, Grand-Ducht de 
Luxembourg, publit au Recueil Electronique des Socittts et Associations (le Recueil) 
sous la rtftrence RESA 201 61 1 2.41 le 7 octobre 2016. Depuis cette date, les statuts 
de la Socittt (les Statuts) ont ttt modifits pour la dernitre fois le 1 er dtcembre 2016 
suivant un acte passt par le notaire instrumentant, publit au Recueil sous la rtftrence 
RESA_2016_1 66.762 le 9 dtcembre 2016; 

2) La Socittt dispose d’un capital social de douze mille cinq cents euros 
(EUR 12.500), reprtsentt par cent vingt-cinq mille (125.000) parts sociales de classe 
B sous forme nominative, d’une valeur nominale de dix centimes (EUR 0,10) chacune; 

3) L’article 5.3 des Statuts prtvoit ce qui suit: 

re Le Conseil est autorise, pour une periode de cinq (5) ans a compter de la date 
de constitution de la Societe, a: 

(i) augmenter le capital social actuel a une ou plusieurs reprises jusqu’a 
cinquante millions d'euros (EUR 50.000.000) par remission de cinq cent millions 
(500.000.000) de nouvelles parts sociales qui seront soit des parts sociales ordinal res 
de classe A rachetables dans le capital social de la Societe d’une valeur nominale de 
dix centimes (EUR 0,10) chacune sous forme nominative et ayant les droits et 
obligations fixes paries Statuts (les Parts Sociales de Classe A) ou des parts sociales 
ordinaires de classe B sous forme nominative d’une valeur nominale de dix centimes 
(EUR 0, 10) et ayant les droits et obligations fixes par les Statuts (les Parts Sociales 
de Classe B) ou une combinaison de Parts Sociales de Classe A et de Parts Sociales 
de Classe B; et 

(ii) acter chaque augmentation de capital social par acte notarie et modifier 
le registre des associes en consequence. » 

4) Comme consignt dans les Rtsolutions, le Conseil de Gtrance a dtcidt, 
inter alia\ 

(a) d'augmenter le capital social de la Socittt d'un montant de trois mille 
quatre cent trente-trois euros et soixante-dix centimes (EUR 3.433,70) afin de porter le 
capital social de la Socittt de son montant actuel de douze mille cinq cents euros (EUR 
12.500), a un montant de quinze mille neuf cent trente-trois euros et soixante-dix 
centimes (EUR 15.933,70) par I’tmission a Giorialdo Consultants Limited, une socittt 
responsabilitt limitte ( private limited company) constitute en vertu du droit de Chypre, 
ayant son sitge social a Panaretos Eliana Complex, Flat/Office 104, Potamos 



Germansogeian, 4041, Limassol, Chypre et immatriculee sous le numero 
d’organisation 506570 (le Souscripteur), de trente-quatre mille trois cent trente-sept 
(34.337) parts sociales ordinaires de classe A rachetables dans le capital de la Societe 
d’une valeur nominale de dix centimes (EUR 0,10) chacune sous forme nominative et 
ayant les droits et obligations fixes par les Statuts (I’Emission de Parts Sociales), 
laquelle Emission de Parts Sociales etant souscrite et integralement liberee comme 
suit : 

un apport en nature de trente-quatre mille deux cent quarante-sept 
(34.247) actions dans Innova Edutainment S.A., une societe anonyme, constitute en 
vertu du droit luxembourgeois, dont le siege social est etabli au 26-28 rue Edward 
Steichen, L-2540 Luxembourg, Grand-Duche de Luxembourg, immatriculee au 
Registre de Commerce et des Societes de Luxembourg sous le numero B 187466, 
lesquelles actions ont ete evaluees par le Conseil de Gerance comme ayant une valeur 
au moment de I’apport de vingt-huit millions six cent quarante-huit mille neuf cent 
quatre-vingt-six dollars americains (USD 28.648.986), etant I’equivalent de vingt-six 
millions huit cent quarante-deux mille quatre cent quatre-vingt euros et seize centimes 
(EUR 26.842.480,16) par application des taux USD :RUB et RUB :EUR publies par la 
Banque Centrale de la Federation de Russie le 3 decembre 2016 (I’Apport en 
Actions); et 

un apport en numeraire d’un montant de sept millions trois cent soixante- 
quatre mille soixante-dix-neuf dollars americains (USD 7.364.079), etant I’equivalent 
de six millions huit cent quatre-vingt-dix-neuf mille sept cent vingt-cinq euros et 
soixante-huit centimes (EUR 6.899.725,68) par application des taux USD :RUB et 
RUB :EUR publies par la Banque Centrale de la Federation de Russie le 3 decembre 
2016 (I’Apporten Numeraire), 

I’Apport en Actions et I’Apport en Numeraire representant ensemble I’Apport, 
lequel Apport etant affecte comme suit: 

trois mille quatre cent trente-trois euros et soixante-dix centimes (EUR 
3.433,70) au compte de capital social de la Societe et 

trente-trois millions sept cent trente-huit mille sept cent soixante-douze 
euros et quatorze centimes (EUR 33,738,772.14) au compte de prime d’emission de la 
Societe. 

La preuve de I’existence et de la valeur de I’Apport a ete apportee au notaire 
instrumentant, qui la reconnait expressement. 

(b) d’autoriser tout avocat ou employe de Loyens & Loeff Luxembourg S. a 
r.l., ayant son adresse professionnelle au 18-20 rue Edward Steichen, L-2540 
Luxembourg, agissant individuellement avec plein pouvoir de substitution, a 
comparaitre par-devant un notaire a Luxembourg afin d'enregistrer par acte notarie 
I'augmentation de capital social decrite ci-dessus et plus generalement a prendre toutes 
les mesures, et a signer tous les documents, accords ou autres instruments qui 
pourraient etre necessaires a cet egard. 

Les nouvelles parts sociales emises en vertu des Resolutions I’ont ete par la 
Societe a la date de I’Apport, a savoir le 2 decembre 2016, qui n’etait pas moins de 
trente (30) jours avant la date du present acte. 

5) En consequence de ce qui precede, le Conseil de Gerance a decide de 



modifier I'article 5.1. des Statuts, qui aura desormais la teneur suivante: 

« 5.1 Le capital social emis est fixe a quinze mille neuf cent trente-trois euros et 
soixante-dix centimes (EUR 15.933,70) represente par: 

a) trente-quatre mille trois cent trente-sept (34.337) parts sociales ordinaires 
de classe A rachetables, sous forme nominative, d’une valeur nominale de dix centimes 
(EUR 0, 10) chacune et ayant les droits et obligations fixes par les Statuts (les Parts 
Sociales de Classe A); 

b) cent vingt-cinq mille ( 1 25. 000) parts sociales ordinaires de classe B sous 
forme nominative, d’une valeur nominale de dix centimes (EUR 0, 10) chacune et ayant 
les droits et obligations fixes par les Statuts (les Parts Sociales de Classe B). 

Le notaire instrumentant, qui comprend et parle anglais, declare par la presente 
qu'a la demande de la personne comparante ci-dessus, le present acte est redige en 
anglais, suivi d'une version frangaise. A la demande de la meme personne comparante 
et en cas de divergences entre le texte en anglais et le texte frangais, la version 
anglaise prevaudra. 

EN FOI DE QUOI, le present acte notarie a ete fait et passe a Echternach, a la 
date qu'en tete des presentes. 

Lecture du present acte ayant ete donnee a la personne comparante, connue du 
notaire instrumentant par ses noms, prenom, etat civil et lieu de residence, ladite 
personne comparante a signe avec le notaire le presente acte. 

(Signe) : P. SIMON, Henri BECK 


Enregistre a Grevenmacher Actes Civils, 21 decembre 2016 
Relation : GAC/2016/10112 
Regu soixante-quinze euros 
75,00 € 

Le Receveur : (signe) G. SCHLINK 


POUR EXPEDITION CONFORME 

delivree a demande, aux fins de depot au registre de commerce et des societes. 
Echternach, le 27 decembre 2016 





